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FO RM D UNITED STATES OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION OMB Number- __ 3235-0076

Washington, D.C. 20549

Expires:
Estimated average burden

FORM D hours per response. ... 16.00

SEC Ma‘;mg NOTICE OF SALE OF SECURITIES SEC USE ONLY _
Malt Proce™ PURSUANT TO REGULATION D, L
SECTION 4(6), AND/OR DATE RECEIVED
MAY 1¥ ““URIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (] check if this is an amendment and name has changed. and indicate change.)

Private placement offjmitashpaamedE b interests of Seaport Worley Investors, L.P.
Filing Under (Check box(cs)tha‘@%); (] Rule 504 (] Rule 505 [7] Rulc 506 [] Scction 4(6) [] ULOE

A. BASIC IDENTIFICATION DATA -
e L -
Name of Issuer D check if this is an amendment and name has changed, and indicate change.) oa
Seaport Worley Investors, L.P. 050760
Address of Execulive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
" One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038 (212) 847-8900

Address of Principal Business Operations !

(if different from Executive Offices)

(Number and Sireet, City, State, Zip Code) Tetephone Number (Including Arca Code)

Brief Description of Busincss PROCE
Private investment vehicle formed for the purpose of acquiring one or more companies. SSE D
Type of Business Organization m‘ “ 2 : ZUUB
[J corporation limited partnership, alrcady formed [[] other {please specify);
[J business trust [ limited partnership, to be formed THOMSON REUTFRS
Month Year -

Actual or Estimated Date of Incorporation or Organization: [Q[5] [0I8] [AActwal [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction) QIEl

GENERAL INSTRUCTIONS

Federal:

Who Musi File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.5.C.
T14(6).

When To File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address,

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5).copics of this notice must be filed with the SEC, ane of which must be manually signed. Any copies nat manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOQE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Securitics Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This notice shal) be filed in the appropriate states in accordance with state law, The Appendix Lo the notice constilutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption untess such exemption is predictated on the
filing of a tederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9



L A. BASIC IDENTIFICATION DATA

[

Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five vears;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issucrs.

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner  [] Exccutive Officer  [] Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)
Seaport Investment Partners IV, L.P. (General Partner of Seaport Capital Partners {V, L.P.)

Business or Residence Address  (Number and Strect, City, State, Zip Code)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

Check Box{es) that Apply:  [] Promoter [T Beneficial Owner  [7] Exccutive Officer [] Director

[ General and/or
Managing Pariner

Full Name (Last name first, if individual)

Seaport Associates IV, LLC {General Partner of Seaport Investment Partners IV, L.P.)

Business or Residence Address  (Number and Steeet, City, State, Zip Code)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

Check Box(cs) that Apply: [] Promoter E] Beneficial Owner  [/] Execative Officer | Dircctor

[] General and/or
Managing Partner

Full Name {Last namc first, if individual)

William K. Luby (President of Seaport Associates IV, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

Check Box{es) that Apply: D Promoter D Beneficial Owner E' Executive Officer  [] Director

[ General and/or
Managing Partner

Full Name {Last name first, if individual)

James J. Collis (Executive Vice President of Seaport Associates IV, LLC)

Rusiness or Residence Address  (Number and Strect, City, State, Zip Code)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

Check Box(es) that Apply: D Promoter D Beneficial Owner E] Executive Officer  [] Director

[ General and/or
Managing Partoner

Full Name (Last name first, if individual)
M. Scott McCormack (Vice President of Seaport Associates [V, LLC)

Business or Residence Address  (Number and Strect, City, State, Zip Codc)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

Check Box{es) that Apply: ] Promoter  [] Reneficial Owner  [7] Executive Officer [ Director

[] General andfor
Managing Partner

Full Name {Last name first, if individual)
Robert R. Tamashunas (Vice President of Seaport Associates IV, LLC)

Business or Residence Address  {Number and Street, City, State, Zip Code)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

Check Box(es) that Apply: {0 Promoter [} Beneficial Owner m Executive Officer [ ] Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)
Howard M. Kaufman (Chief Financial Officer of Seaport Associates |V, LLC)

Business or Residence Address  (Number and Street, City, State, Zip Code)
One Seaport Plaza, 199 Water Street, 20th Floor, New York, NY 10038

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issucr intend to sell, to non-aceredited investors in this offering? ..,

Answer also in Appendix, Column 2, if filing under ULOE.

2, What is the minimum investment that will be accepted from any individual? ...

3. Does the offering permit joint ownership of a SIngle URIT ... s

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similat remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person Lo be listed is an associated person or agent af a broker or dealer regisiered with the SEC and/or with a state
or states, list the name of the broker or dealer. [f more than five (5) persons to be listed arc associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Yes

$ N/A

Yes

Fuill Name (L.ast name first, if individual)

Business or Residence Address (Number and Strect. City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check individUal STALES) ..ot ss e semenn s

[] Al States

DE
NE OK

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States” or check INdividUal SLALESY .oo.o.oiioieerii et seiee et et rmre st st s s sen s st e [] All States
ME

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individUal SLALES) ..ot e bbb e et es [] All States
DE FL
ME
Ut WA W WY

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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€. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount alrcady
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged.

Apgregale Amount Already
Type of Security Offering Price Sold
50 s 2
................................................................................................................................................... $ 9 5. 0
[] Common [] Preferred 0
Convertible Securities (including WarFanIS) ........ooeeeeeeeeereeeeceeeeeeee e esame e e sesss s sasssn s saien s ° b
Parinership Interests ... {(limited. parinership interests) . ..., §_22:500,000 $ 0
Other (Specify OO OO 0 s 0
Total $ 22,500,000 £ 0
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” il answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEAIIEd TNMVESIORS ettt ettt ettt naeat e b s eebaab e st bt 0 §0
NON-CCIEAITEA TAVESLOTS oot eccrectiensnrvers s r s ssmar s bstr s e ennes NIA s_N/A
Total (for filings under Rule S08 0nIY) coooovvovvoovvooereceoeeessseeeseeseeeeessssessssseseesseessssseeseeeeeesseeee N/A s_N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all sccurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question |,
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ot e e NIA s N/A
REBUIALION A L. i ottt e et res e e e e ee s et et oot e barae N/A §_N/A
RUE 504 ..o ces e en e ees st et s s et e st sninns P s_N/A
L O O U U OO UO UV PRV VPO s 0

4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies, I the amaunt of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TRANSIET ABENT S FEOS ..ottt ettt et esanae b anaemens e eemerreaa s e s es et st s ra e s esms e s °
Printing and ENgraving COSES ...ttt cssrecms e sersrassss s st st sssssssss st ssssssasssens $0
LLBEAL FRES oottt bbbt bbbt sttt ek b e semnmnase bt s e st e s s e aen et e $ 0

Accounling Fees .........

ENRINEEring FEES .oiiiiiiicriiiiiii i st s st bt aRR S e et b

NENNNAAA
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L C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C— Question 4.a. This difference is the “adjusted gross

. 22,500,000
PROCEEAS 10 ThE ISSUET. L ... ettt et sttt as e ee s e eme st s er e b e R Sane b n e e s SR e b e e
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purposc is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds o the issuer set forth in response to Part C — Question 4.b above.
Payments Lo
Officers,
Directors, & Payments Lo
Affiliates Others
SALANES BN TEES e ettt recnte s s rs b rs b a b e e et et 3.0 (7783 0
PUFCHASE OF TEAL BSTALE ...evurvvereeerceesensseveisens i serares e sssssr s eesass e ssbant 6t bb b4k bssn e et eanses et et s snses 75_0 5 0
Purchase, rental or leasing and installation of machinery o
AN CQUIPIMENL (oot s et ettt st ea s bbb bbbt bbb s 0 $
Construction or leasing of plant buildings and facilities ... (A1 8 ° s °
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the asscts or securities of another
: 0 22,350,000
ISSUET PUTSUATIE L0 A MIEFBEEY 11ovviiriiriesesssiasissstieemecs e senenesssesssssessassnsesasessssesesesesaasentsiassstsbssstrastsbsbaseetsissasas s A%
Repayment 0F INAEBLEANCSS ...oovvivcieiiiirnt et aese s eae s eeae s b b et ebebs s snsesen e A 0 s 0
WOCKINE CAPIHAL covevvooe i ceccomsssssss s ssssssess s sssse s cceesasesssessaeseems s csranssesemmmssssn s sennecceescccerecscees () 90 s 150,000
Other (specify): $ 0 7.l
0 1]
....... $ 1%
COMIMN TOMAIS ..o et b s e e et b ess b b e s e s e s rnnnes $9 713 22,500,000

v $ 22,500,000

L D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilien request of its staff,
the information furnished by the issucr to any non-zccredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
Seaport Worley Investors, L.P. %}}{&@i}% May /5~ 2008

Name of Signer (Print or Type) Title of Signer (Print or Type)
Howard Kaufman Authorized Signatory of Seaport Agsodiates IV, L1.C, general partner of Seaport Investment
Partners (V. L.P.. aeneral partner Of issuer

ATTENTION

Intentional misstatements or omissions of fact constitute tfederal criminal violations. {See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
Provisions 0f SUCh FUIE? ... s s | X

See Appendix, Column 5, for state response.

2. Theundersigned issucr hereby undertakes to furnish te any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to oiferees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) ol the stale in which this notice is filed and understands that he issuer claiming the availability
of this cxemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this natice to be signed on its hehalfby the undersigned
duly authorized person.

Issuer {Print or Type)

Signature Date
Seaport Worley Investors, L.P. May ;5. 2008
< T

Name (Print or Typc) Tiﬁ?(Print or Type)
Howard Kaufman Authorized Signatory of SeaporyAgSociates IV, LLC, general partner of Seaport
Investment Partners IV, L.P., general partner of issuer

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Envestors Amount Yes No
AL t X | g imied | 0 $0.00 0 $0.00 S
AK [ x  |eszssmnime | g $000 |0 soo0 |} I x
Az x| Snszmsmaians | s000 |0 o0 |[ |
AR N x| b szacasmn numisd | $0.00 0 $0.00 [ =
N EREEEE 000 |0 oo [ L=
co [ x| oo | 0 s000 |0 $0.00 il =]
cT | I x ) et e | o $0.00 0 $0.00 L Nlx]
oe [ | x || s o 000 |0 w0 |[__t|[x
DC I x| pesamonn | 0 000 |0 soo0 || =]
FL 1 x|[sensmsemoiee | $0.00 0 $0.00 [ =
GA JH_J x ' Up 0 $22.500,000in e | () $0.00 0 $0.00 e
HI | x| e ™= | 0 $0.00 0 $0.00 Kl
D [ [T x| mesmsesmnte o $0.00 0 $0.00 il x]
IL ~_1 x| s | g $0.00 0 $0.00 |ﬁ N | x |
N x| demszesoomnimied | g $0.00 0 $0.00 [ x|
1A L, I ox |wesmsesne= o $0.00 0 $0.00 [ =
ks [ || x| emsmonome: o s000 |0 o0 || ] x ]
KY || Q[ x| peesmencnonime | $0.00 0 $0.00 i x]
LA X | o s22s00000 nimisd | $0.00 0 $0.00 il <]
ME | x| Uoszs0oonimied | $0.00 0 $0.00 | | x
MD x| im0 000 |0 soo0 || [x]
MA || x| Uetosz2500000 inimied | $0.00 0 $0.00 [ x|
mi | N[ x| emszemeonimea | o 5000 |0 $0.00 [ x|
MN ([ x| s | $0.00 0 $0.00 Ej Z
MS l ‘ x ‘ e e ™3| $0.00 0 $0.00 l j u
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-Item 2) (Part E-Ttem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO X | phinerens o ™ | 0 $0.00 0 $0.00 _\ x
MT || x| sessmesnine | o $0.00 0 $0.00 =
" Up to $22,500,000 in limi
NE X _ p:r;’l‘ttr‘\,urshipinlerast.sI e 0 §0.00 0 $0.00 |-—Jl |__x__J]
NV L X e | 0 $0.00 0 $0.00 =
NH x| |0 000 o o0 ([ J)]_* |
NJ Il x| Uplosz250000minied | o $0.00 0 $0.00 | N ox !
NM _x__J|peuszsmonnime | o $0.00 0 $0.00 x|
NY K| pmasonseniimee | g s000 |0 $0.00 [ J|E]
NG x a0 00 |0 w0 || [ x|
ND || [ X | oot e ™ | © $0.00 0 $0.00 x5
OH Il x| Lpimszmseoconimes g $0.00 |0 000 || ([ x]
oK x| febszmsmamimed| 5000 |0 000 || (x|
OR _H K | bl 22500000 n imied | o $0.00 0 $0.00 | B x|
Up to $22,500.000 in limited
PA x pantnership interests 0 $0.00 0 $0.00 [ X _ _J
RI X | o mte | 0 5000 |0 $0.00 x|
SC [ x| Upiszzswmoinimied | g $0.00 0 $0.00 | i x 1
SD | x| i v | © 5000 |0 $0.00 =
™ x || eeszsmonnimed | g $0.00 0 $0.00 i x
T x| e | o 5000 |0 soo0 [ ][ x|
ot x| o 000 |0 00 || ||
ve X || parnersipntomsis | O $0.00 0 $0.00 Ll x|
va [ [ x|sesmsmsmpimat o 5000 |0 so0 [ |[x
WA K| e 0| © $0.00 0 50.00 S
wv I C e $0.00 o s0.00 || x|
wi [ x |smemmee o o0 | 0 o0 [ [[Tx
e i P JUGNENE § I SO
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APPENDIX

Intend to sell

to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
i $22,500,000 in limi
WY l X g:ntr?arshipinlerast: e 0 $0.00 0 $0.00 E I 4 !
$22,500,000 i B
bR | I x| msmine ™= o $0.00 | o $0.00 | =]
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